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INDEPENDENT AUDITORS’ REPORT

CP Cogent Securities, LP
Dallas, Texas

We have audited the accompanying statement of financial condition of CP Cogent
Securities, LP (the Partnership), as of December 31, 2007, and the related statements of
income, partners’ capirtal, and cash flows for the year then ended that the Partnership is
filing pursuant to Rule 17a-5 under the Securities Exchange Act of 1934. These financial
statements are the responsibility of the Partnership’s management. Our responsibility is to
express an opinion on these financial statements based on our audir.

We conducted our audit in accordance with auditing standards generally accepred in the
United States of America. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes consideration of internal control over financial reporting
as a basis for designing audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion. An audit
includes examining, on a rest basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe thar our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material
respects, the financial position of CP Cogent Securities, LP as of December 31, 2007, and the
results of its operations and cash flows for the year then ended, in conformity with
accounting principles generally accepted in the United States of America.

Our audit was conducted for the purpose of forming an opinion on the basic financial
statements taken as a whole. The information included in the Computation of Net Capital
Pursuant to Rule 15¢3-1 of the Securities Exchange Act of 1934 is presented for purposes of
additional analysis and is not a required part of the basic financial statements, but is
supplementary information required by Rule 17a-5 under the Securities Exchange Act of
1934. Such information has been subjected to the auditing procedures applied in the audit of
the basic financial statements and, in our opinion, is fairly stated in all macerial respects in
relation to the basic financial statements taken as a whg

V2 /y%/wm/mg, ALY

February 27, 2008

Krown internationally s Moore Staphens Troviswolff, LLP




CP COGENT SECURITIES, LP

Statement of Financial Condition
December 31, 2007

CURRENT ASSETS

Cash and cash equivalents $ 6,985,315
Accounts receivable 4,835,682
Total current assets $ 11,820,997

CURRENT LIABILITIES
Accounts payable $ 1,688
State income taxes payable 38,610
Due to affiliate 5,831,911
Total current liabilities 5,872,209
Partners’ capital 5,948,788
Total liabilities and partners’ capital $ 11,820,997

See accompanying notes to financial statements.
_2-




CP COGENT SECURITIES, LP

Statement of Income
Year Ended December 31, 2007

Transaction income $ 17,967,213
Expenses 16,122 553

1,844,660
Interest income 115,620
Income before state income taxes 1,960,280
Stare income taxes 38,610
Net income 5 1,921,670

See accompanying notes to financial statements.
-3




CP COGENT SECURITIES, LP

Statement of Partners’ Capital
Year Ended December 31, 2007

General Limited
Partner Partner Total
Balance at December 31, 2006 $ 8341 $ 8331,864 $ 8,340,205
Distriburions (4,313) (4,308,774} (4,313,087)
Net income 1922 1,919,748 1,921,670
Balance at December 31, 2007 $ 5950 $ 5942,838 §$ 5,948,788

See accompanying notes to financial statements.
- 4.




CP COGENT SECURITIES, LP

Statement of Cash Flows
Year Ended December 31, 2007

Cash flows from operating activities:
Net income $ 1,921,670
Adjustments to reconcile net income to
net cash provided by operating activities:

Accounts receivable 740,509
Accounts payable 688
State income taxes payable 38,610
Due to affiliate 3,559,116

Net cash provided by operating activities 6,260,593
Cash flows from financing activities:

Partners’ capital distributions (4,313,087)
Net increase in cash and cash equivalents 1,947,506
Cash and cash equivalents, beginning of year 5,037,809
Cash and cash equivalents, end of year $ 6985315

See accompanying notes to financial statements.
-5-




CP COGENT SECURITIES LP

Notes to Financial Statements
December 31, 2007

Note 1 - Organization and Summary of Significant Accounting Policies

Organization

CP Cogent Securities, LP (the Partnership) is a limited partnership organized under the laws
of the State of Texas. The Partnership is a registered broker/dealer under the Securities
Exchange Act of 1934 and a member of the Financial Industry Regulatory Authority. The
0.1% General Partner is Cogent Partners Investments, LLC, a Texas limited liability company
(the General Partner), and the 99.9% Limited Partner is Cogent Partners, LP, a Texas limited
partnership (the Limited Partner). The Partnership was organized in October 2002, but did
not begin operations until April 1, 2003. The Partnership assists investors in reselling their
private equity investments to institutional buyers and accredited investors in nonpublic
transactions in the secondary market.

Cash and cash equivalents

The Partnership considers all highly liquid, short-term investments having maturities when
purchased of ninety days or fewer to be cash equivalents. The Partnership had $6,489,248 in
cash equivalents at December 31, 2007.

Concentrations of credit risk

Financial instruments that potentially subject the Partnership to concentrations of credic
risk consist of cash and unsecured accounts receivable. Cash is maintained in bank accounts
that at times could exceed federally insured limits. The Partnership has not experienced any
losses from such accounts and believes it is not exposed to any significant nsk of loss.

Management analyzes the accounts receivable on a periodic basis, and accounts are
written-off when they are deemed uncollectible. At December 31, 2007, all accounts
receivable were considered collectible and an allowance for doubtful accounts
unnecessary. The Partnership did not write off any accounts receivable during the year
ended December 31, 2007.

For the year ended December 31, 2007, approximately 24%, 12%, 10%, and 10% of
transaction income related to four customers, respectively. Accounts receivable from one of
these customers amounted to $1,534,113, representing approximately 32% of accounts
receivable outstanding at December 31, 2007. Approximately 21%, 20%, and 14% of
additional accounts receivable outstanding at December 31, 2007 related to three other
customers, respectively.

Fair value of financial instruments
Substantially all of the Partnership’s financial assets and liabilities are carried at amounts
that because of their short-term nature, approximate fair value.




CP COGENT SECURITIES LP

Notes to Financial Statements
December 31, 2007

Note 1 - Organization and Summary of Significant Accounting Policies - (Continued)

Income taxes

Federal income taxes have not been provided for by the Partnership as the partners are
individually liable for income taxes based on the Partnership’s taxable income. The
Partnership has recorded a provision for state income taxes related to the Texas margin tax.

Use of estimates in the preparation of financial statements

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimares and
assumptions that affect the reported amounts of assets and liabilities, the disclosure of
contingent assets and liabilities ar the date of the financial statements, and the reported
amounts of revenues and expenses during the reporting period. Significant estimates
include the Partnerships assessment of potentially doubtful accounts receivable, allocations
of expenses under an expense sharing arrangement wicth the Limited Partner, and the
provision for state income taxes. Actual results could differ from management’s estimates.

Transaction income
Transaction income is recognized at the close of the transaction on which the fees are

based.

Recent accounting pronouncement

In June 2006, the Financial Accounting Standards Board (FASB) issued Financial
Interpretation No. 48, Accounting for Uncertainties in Income Taxes - An interpretation of FASB
Statement No. 109 (FIN 48), which requires the recognition and measurement of tax positions
that may not be sustainable upon examination. The new standard is effective for fiscal years
beginning after December 15, 2006. The adoption of FIN 48 did not have a significant effect
on the Partnership’s financial position, results of operations, or cash flows.

Note 2 - Net Capital Requirements

The Partnership is subject to the Securities and Exchange Commission’s Uniform Net
Capital Rule (15¢3-1), which requires the maintenance of minimum net capital and
requires that the ratio of aggregate indebtedness to net capital, both as defined in 15¢3-1,
shall not exceed 15 to 1. At December 31, 2007, the Company had net capital of
$978,450, which is $586,774 in excess of its minimum net capital requirement of
$391,676 at that date. Nert capital as reported in the Partnership’s Part IIA (unaudited)
Focus report as of December 31, 2007, was $1,017,060, which was higher than the audited
amount because the Partnership had not yet recorded a provision for Texas margin tax at
the time the unaudited Focus report was filed. The Partnership’s ratio of aggregate
indebtedness to net capital was 6.00 to 1 at December 31, 2007.



CP COGENT SECURITIES LP

Notes to Financial Statements
December 31, 2007

Note 3 - Related Party Transactions

The Partnership operates under an expense sharing agreement to utilize services of the
Limited Partner’s personnel and office space for purposes of conducting its business. The
Partnership reimburses the Limited Partner for its share of costs for salaries, benefits, rent,
and various general and administrative expenses. The Partnership also pays commissions,
licensing, registration, examination fees, and other expenses related to its business activities.

For the year ended December 31, 2007, the Partnership had reimbursed the Limited Partner
$9,556,110 for these expenses. The Partnership, from time-to-time, borrows funds from the
Limited Partner and at December 31, 2007, had payables to the Limited Partner totaling
$5,831,911 for allocated expenses thar had not been reimbursed.

Note 4 - Partners’ Capital

The General Partner and Limited Partner made initial capital contributions during the
period ended December 31, 2003, and are not required to make any additional contributions
except as required from time to time for the Partnership to comply with the minimum net
capital requirements under Rule 15¢3-1 of the Securities Act of 1934, as amended. The
partners may not withdraw their capital contributions, and the Partnership has no
obligation to return these contributions. Partnership income and losses are allocated pro
rata in accordance with each partner’s respective interest. Losses or credits are not allocated
pro rata if they would cause a deficit balance in the partner’s capital account.

Partnership net cash receipts are distributed to the Partners pro rata in accordance with their
respective partnership interests.  Distributions totaled $4,313,087 for year ended
December 31, 2007.

Note 5 - Commitments and Contingencies

The General Partner and the Partnership lease office space and telecommunications
equipment under various operating lease agreements in connection with an expense sharing
agreement. The Partnership’s portion of rent expense under the expense sharing agreement
for the year ended December 31, 2007 was $364,636.




CP COGENT SECURITIES LP

Notes to Financial Statements
December 31, 2007

Note 5 - Commitments and Contingencies - (Continued)

The Partnership’s portion of scheduled future maturiries of non-cancelable operating leases
under the expense sharing agreement are approximately as follows for the years ending
December 31:

2008 $ 364,000
2009 227,000
2010 232,000
2011 238,000
2012 160,000

$ 1,221,000

Note 6 - Information Relating to Possession or Controls Requirements

The Partnership does not have any possession or control of customer funds or securities.
There were no material inadequacies in the procedures followed in adhering to the
exemptive provisions of (S.E.C.) Rule 15¢3-3(k)(2)(1) by not holding customer funds or
safekeeping customer securities.
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CP COGENT SECURITIES, LP

Computation of Net Capital Pursuant to Rule 15¢3-1
of the Securities Exchange Act of 1934
December 31, 2007

NET CAPITAL
Total partners’ capital $ 5,948,788
Less nonallowable assets:
Accounts receivable 4835682
Haircuts on securiries 129,785
Other deduction 4871
Net capital $ 978,450

AGGREGATE INDEBTEDNESS

Total liabilities $ 5,872,209
COMPUTATION OF BASIC NET CAPITAL REQUIREMENT

Minimum net capital required (6-2/3% of total aggregate indebtedness) $ 391,676
Minimum dollar net capital requirement of reporting broker or dealer $ 5,000

Net capital requirement (greater of above two minimum requirement
amounts) $ 391,676

Net capirtal in excess of required minimum 3 586,774
Excess net capital at 1000% (net capital less 10% of aggregate indebtedness) — $ 391,229
Ratio: Aggregate indebtedness to net capital 6.00to 1

RECONCILIATION WITH THE PARTNERSHIP’S COMPUTATION (INCLUDED
IN PART I1A OF FORM X-17 A-5 AS OF DECEMBER 131, 2007):

Net capital, as reported in the Partnership’s Part 1A (unaudited) $ 1,017,060
FOCUS report

Adjusrment to record state margin tax (38,610)

Net capital per above $ 978,450

, See accompanying independent auditors’ report.
] -10-



INDEPENDENT AUDITORS’ REPORT
ON INTERNAL CONTROL STRUCTURE
REQUIRED BY SEC RULE 17a-5 FOR A
BROKER CILAIMING AN EXEMPTION
FROM SEC RULE 15C3-3

CP Cogent Securities, LP
Dallas, Texas

In planning and performing our audit of the financial statements of CP Cogent
Securities, LP (the Partnership), for the year ended December 31, 2007, we considered its
internal control, including control activities for safeguarding securities, in order to
determine our auditing procedures for the purpose of expressing our opinion on the
financial statements, but not to provide assurance on internal control. Accordingly, we
do not express an opinion on the Partnership’s internal control. Also, as required by rule
17a-5(g)(1) of the Securities and Exchange Commission (SEC), we have made a study of
the practices and procedures followed by the Company including tests of such practices
and procedures that we considered relevant to the objectives stated in rule 17a-5(g) in
making the periodic computations of aggregate indebtedness (or aggregate debits) and
net capital under rule 17a-3(a)(11) and for determining compliance with the exemptive
provisions of rule 15¢3-3. Because the Company does not carry securities accounts for
customers or perform custodial functions relating to customer securities, we did not
review the practices and procedures followed by the Company in any of the following:

1. Making quarterly securities examinations, counts, verifications, and comparisons
and recordations of differences required by rule 17a-13.

2. Complying with the requirements for prompt payment for securities under
Section 8 of Federal Reserve Regulation T of the Board of Governors of the
Federal Reserve System.

The management of the Partnership is responsible for establishing and maintaining internal
control and the practices and procedures referred to in the preceding paragraph. In
fulfilling this responsibility, estimates and judgments by management are required to assess
the expected benefits and related costs of controls and of the practices and procedures
referred to in the preceding paragraph and to assess whether those practices and procedures
can be expected to achieve the SEC’s above-mentioned objectives. Two of the objectives of
internal control and the practices and procedures are to provide management with
reasonable but not absolute assurance that assets for which the Partnership has
responsibility are safeguarded against loss from unauthorized use or disposition and that
transactions are executed in accordance with management’s authorization and recorded
properly to permit the preparation of financial statements in accordance with accounting
principles generally accepted in the United States of America. Rule 17a5(g) lists additional
objecrives of the practices and procedures listed in the preceding paragraph.



Because of inherent limitations in internal control or the practices and procedures referred
to above, errors or fraud may occur and not be detected. Also, projection of any evaluarion
of the internal control or practices and procedures referred to above to future periods is
subject to the risk that they may become inadequate because of changes in conditions or
that the effectiveness of their design and operation may deteriorate.

A control deficiency exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to
prevent or detect misstatements on a timely basis. A significant deficiency is a control
deficiency, or combination of control deficiencies, that adversely affects the entity’s ability to
initiate, authorize, record, process, or report financial data reliably in accordance with
accounting principles generally accepted in the United States of America such that there is
more than a remote likelihood that a misstarement of the entity’s financial statements that
is more than inconsequential will not be prevented or detected by the entiry’s internal
control. A material weakness is a significant deficiency, or combination of significant
deficiencies, that results in more than a remote likelihood that a material misstatement of
the financial statements will not be prevented or detected by the entity’s internal control.

Our consideration of internal control was for the limited purpose described above and
would not necessarily identify all deficiencies in internal control that might be significant
deficiencies or material weaknesses. We did not identify any deficiencies in internal control
that we consider to be material weaknesses, as defined above.

We understand that practices and procedures that accomplish the objecrives referred to in
the second paragraph of this report are considered by the SEC to be adequate for its
purposes in accordance with the Securities Exchange Act of 1934 and related regulations,
and that practices and procedures that do not accomplish such objectives in all material
respects indicate a material inadequacy for such purposes. Based on this understanding and
on our study, we believe that the Partnership’s practices and procedures were adequare at
December 31, 2007, to meet the SEC’s objectives.

This report is intended solely for the information and use of the partners, management, the
SEC, Financial Industry Regulatory Authority, and other regulatory agencies thar rely on
rule 17a-5(g) under the Securities Exchange Act of 1934 in their regulation of registered
brokers and dealers, and is not intended to be and should not be used by anyone other than

these specified parties. .
Tt , Wodly Lympeer] /. 4/

Certified Public Accountants
Dallas, Texas
February 27, 2008
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